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The Toronto-Daminton Bank
Rewised August, 2000

{Far United States
Comptercial Grantors)

SECURITY AGREEMENT

Date of Agreement; :’? v f”}g‘ 2"{2; Ef‘if}_,

GRANTOR: UBS-AXCERA.ING.

LENDER: THE TORONTO-DOMINION BANK

1. GRANT OF SECURITY INTEREST IN COLLATERAL
The Grantor harehy assigns and pledges 1o the Lendsr,
and hereby grants {o the Lender a sequrity inlerest in, all
of the: Grantor's ¥ight, Slle and teredt in and 1o all of the
sssets of Gantor, including, but not fimited to e
following, whether now owned or heresfiar aoquired {the

rColtateral’y:
{8} Eguipment. Al sguipment in all of ity forms,
wharsver  located, now  of  hereafier existing,

{b)

{d

{including, but not fimited to, aft paris thereof and all
ancessions, addiions, -attachments, nprovemends,
substiiutions and seplacernenis therels and therefor
and ot accessores related thereta (all of the
forageing collectively reforred b as the "Eguipment™)).

inventory. Al inventory o all of 15 forms, whersver
lncated, now or hereafter exisling {including, but nat
fimited to, {i} alf row matsdals and work in process
thevefor, finished goods thereof, and materials tsed
or constmed in the manufackird or production
thareof, () goods in which the Grantor has an interest
in mass of a joint or other inlerest o right of any kind
{including, without lroitation, goods in which the
Grantor has an intorest of right ag sansignes), and ()
gunds which are returned to or repossessed by the
Grantory, and all sooessions thersto and products
thereef and dosuménts therefor (alf of the foragoing
collachively refarmed o as the nventon™).

Receivebles and Related Contracts. All accounts,
conbracts, contract sights, thattal paper, documents,
instruments,  general  Intangibles {inchsding  tax
refunds} and other obligations of any kind, now or
hereafter evisting, whether or not arising out of or in
conneclion with the sale or lcase of guods or the
rendening of services, and all rights row or hereafter
existing in and lo all securily agreements, quaranties,
leases, and other contragts sesuring or othenwige
refating o any such accounds, contracts, contract
tights, chatel paper, documents, instraments, genersgt
intangibles or other obligations {(all of the foregaing
coflectively referred fo as the "Receivabley”, and any
and all such securlly agreements, guaranties, leases
and other confratts coilactively refarrad to as the
‘Related Confracts")

All intetlectual Froperty Collstera! rafarred 1o halow:

) &l computer ang other elacironic data progessing
hardware, together with all assooiated infegrated
campuisr systems and related equipment;

(1) all software programs now owned, ficensed 1o of
teased by the Grantor, or hereafier acgirad by
the Grantor

{iiiy alt related frmware and dosumentation, togethiar
with all rights in relativn {0 the propeny descibied
in clauses ) and ) {such collaleral and the
Gollateral described in clauses () and (@, the
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Computer Handware and Softwere Callateral);

(v} alt copyrighis, whether registered or unregisterag,
including all copyrights registered in the Uniled
States Copyright Office or alsawhers, nchuding
copyrights referrad o in Biem A of Sninex IV, all
applications for regisiration thaeof, alt copysight
licenses, including those referred to i Rom B of
Annex IV aod all akiensions and renewals of any
thereot (the "“Copyight Collateraly;

{v} all lelters patent held by the Grantor, all pater
applications, Including those refered fo in liem A
of Anmex JI, and any extensions or renswals
thereof, and @ patent licenses, noluding thase
referrad to in e & of Arnex 8, {he “Patent
Collateraly. and

(v} all traderarks including those registered in the
United Stales Patent and Trademark Offics of
elsewheare, ail trademarks refoerred fo.in Bem 4 of
Annex il alt tradaeark licenses, iacluding those
referred to iy fom B.of Annsx any other rade
namas, corporgle vames, Aclilous business
names, trade styles; sarvice mahs, Jogos and
other source of business identifiers ang all
applications, renewals angd exensions thereof
{the "Trademark Colatenal.

Cash.and Cash Equivalenis,

Daposit Accounts,

Vahicles.

Torl Claims.

Fixtures;

Sepurities,

Gopds not ctherwise describad above,

‘Lettar of Credit Hights,

{m} Any other asssls or perasnal gropanty of the Gramtor

{n}

not othervise desorbed above,

Procesds, All products, offupring, rants, issuss,
profits, retumns, incoms and proneeds of any and all of
the foregeing Collateral (inciuding, without Bmitation,
procesds which constitite property of the ivpes
desuribed in Subseclions (I)a), (bl {5}, (). (e}, B,
9 ) 0 ) (K ¢ and (m) (i sppiicable)) and, o
the extent not oiferwise included, alf payments under
insurance (whether or not the Lender is the loss
payee inereof), or any inderanity. waranty of
gueranly, payable by reason of luss of danage to or
Aherwise with respest o any of the foregoing
Coliateral.

SECURITY FOR OBLIGATIONS.
This Agreernsnt secures the payment of al obligations of
the Grarifor nuw or hereafter existing with msped! o any

credit of lban agreement, guaranly, leass; lelter of credit,
oyeadiall or any other finandal aocommaodation existing

hetween the Grantor and the Lender, all obligations of the
Srantor now of hersafler existing under this Agrasment or
aby other agreemert between Lendsr and Drantor,
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whether for principai, inleres!, expenses indemnity or
otherwise {all such abligations being hereinafter referred
v collectively as the "Secured Obiigalions”, and any
agreement or instrument evidencing any Secured
Obligation being a "Secured Agreement’). Additionally,
any obligation of Grantor or Unigue Broadband Systems
Lid. {"Borrower"} to Lender under any agreement between
Borrower and Lender shall be deemed a Secured
Ubligation and any agreemeant or instrument evidering
such shall be deemed & Secured Agreement under this
Agreement.

GRANTOR REMAINS LIABLE.

Anything herein to the contrary notwithstanding, (a) the
Grantor shafl remain liable under the contracts and
agreements included in the Coliateral to the extent set
forth therein, and shall perform all of its duties and
obfigations ihereunder to the same exient as i this
Agreement had not been executed, (b) the exercise by the
Lender of any of the rights hereunder shall not release the
Grantor from any of its duties or obligations under the
contracts and agreements included in the Coilateral, and
{c} the Lender shall not have any obligation or liability
under the contracts and agreements inciuded in the
Coliateral by reason of this Agreement, nor shall ihe
Lender be obligated to perform any of the obligations or
duties of the Grantor thereunder or 1o take any action {o
coliect or enforce any claim for payment assigned
hereunder.

REPRESENTATIONS AND WARRANTIES.
The Grantor represents and warranis as follows:

(8) Location of Collateral. All of the Equipment and
Inventory are located at the places specified in Annex
{, fterm 1. The piace(s) of business and chief
execulive office of the Grantor and the office where
the Grantor keeps fHs records congerning  the
Receivables and all originals of all chaitel paper which
avidence Receivables are located at the address of
the Grantor, the address indicated in Annex . ltem 2.

{(b) As to Receivables. All Receivables evidenced by a
promissory note or gther instrument, nregotiable
document or chatte! paper have bean duly endorsed
and accompanied by duly executed instruments of
transfer or assignment, all in form and substance
satisfaciory io the Lender and delivered and pledged
to the Lender pursuant to Section 5(a).

{c} Ownership; No Liens, Ete. The Granior owns the
Collateral free and clear of any lien, sgcurity interest,
charge or encumbrance except for the security
interest created by this Agreement. Np effective
financing statement or other instrument similar in
effect covering all or any part of the Collateral is on
filte in any recording office, except such as may have
been filad in faver of the Lender relating to this
Agreement. The Granfor has exclusive possession
and control of the Equipment and Inventory, other
than Inventory in transit i the ordinary course of
business and Inventory in the possassion or control of
& warehouseman, bailee agent or other person, as to
which the Grantor has notified the Lender in writing.
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(a)

{d) Names, Etc. The Grantor's exact legal name is set
forth on the first page of this Agreement. The Grantor
has no trade name other than any tade name set
forth in Annex | iftam 3. The Grantor's federal
taxpayer identification number is {and, during the few
months preceding the date hereof, the Grantor has
not had a federal taxpayer ideniification number
ditferent from the one) set forth in Annex /|, flem 4.

{8} Valid and Perfected Security Interest. This
Agreement (together with the filing of any Uniform
Commercial Code financing statements) creates &
valid and perfected first prionity securily interest in the
Collateral, securing the paymeni of the Secured
Obligations. and alt filings and other aclions
necessary or desirable to perfect and protect such
securily interest have been duly taken.

(H  Autharizations. No authorization, approval or other
action by, and no notice to or fiting with, any
governmental authorily or regulatory body is required
either (i) for the granting by the Grantor of the securily
interest granted hereby or for the execution, delivery
or performance of this Agreement by the Grantor or
{ii} for the perfection of or the exercise by the Lender
of its rights and remedias hereunder, except for the
filings of Uniform Commercial Code financing
statermnents.

{g) State of Formation. The Grantor's state of farmation
is specified in Annex 1, ltem 5.

() As to intellectual Property Collateral;

(i) The Grantor has made alt necessary filings and
recordations to protect is interest in  the
Inteliectual  Property  Collaterai, including
recordations of ali of its interests in the Patent
Collateral and Trademark Coliateral in the United
States Patent and Trademark Office and in
cofresponding offices throughout the world, and
its claims to the Copyright Collateral in the United
Siates Copyright Office and in corresponding
offices throughout the world;

{il the Grantor is the exclusive owner of all right, titla
and interest in and to such intellectual Property
Collateral, and no claim has been made that the
use of the Inteltectual Property Collateral violates
the asserted rights of any third parly; and

the Grantor has performed and will continue to
perform all acts and has paid and will continue to
pay all required fees and taxes to maintain each
and every such item of Intellectual Property
Collateral in full foree and effect.

{iii}

FURTHER ASSURANCES, ETC.

The Grantor agrees that it will, from time to time, at the
expense of the Grantor, promptly execute and deliver all
further instruments, documents and chatiel paper, and
take all further action, that may be necessary or desirable,
or that ihe Lender might request, in order to perfect,
preseive and profect any security interest granted or
purported to be granted hareby or to enable the Lender 1o
exercise and enforce its rights and remedies herecnder
with respect to any Collateral.  Without limiting the
generality of the foreguing, the Grantor will {ij if any
Receivable shall be evidenced by a promissory note o
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(b)

{€)

{d)

(e)

other instrument, negotiable document or chattel paper,
deliver and pledge to the Lender hereunder such
promissory note, instrument, negotiable document or
chatte! paper duly endorsed ang accompanied by duly
exgcuited instruments of transfer or assignment, ali in form
and substance satisfactory to the Lendsr and {iiy execute
such Uniform Commercial Code financing or continuation
statements, or amendments thereto, and such other
instruments or notices, as may be necessary or desirable,
or as the Lender may request, in order to perfect and
preserve the security interests and other rights granted or
purported o be granted hereby.

The Grantor hereby authorizes the Lender to file one or
more Uniform Commercial Code financing or continuation
statements, and amendments thereto, relative to all or any
part of the Coliateral without the signature of the Grantor
where permitted by law. A carbon, photographic or other
reproduction  of this Agreement or any  Uniform
Commercial Code financing  slaternent covering the
Collateral or any parl thereof shali be sufficient as a
financing statermnent where permitted by law.

The Grantor will furnish fo the Lender from time to time
statenents and schedules further igentifying and
describing the Collateral and such other reports  in
cennection with the Collateral as the Lender may
reasonably request, all in reasonable detail,

The Grantor will furnish to the Lender, from time to time at
the request of the Lender, an opinion of counsel
acceplable to the Lender to the effect that all Uniform
Commercial Code financing or continuation statements
have been filed, and ali other action has been taken, to
perfect and validate continuously from the date hareof the
security ifterests granted hereby.

The Grantor will, at all times, keep pledged to the Lender
pursuant herete on a first priority perected basis all
Coflateral and other nstruments, proceeds, and rights
from time to time received by the Grantor in respect of any
of the foregeing Collaterat,

COVEMNANTS AS TO COLLATERAL.
(a) The Grantor agrees that it shall:

{} Keep the Equipment and nventory (other than
Inventory sold in the ordinary course of business) and
keep ifs place{s) of business and chief executive
office and the office where it keeps its records
concermning the Receivables and all originals of all
chattel paper which evidences Receivables at the
Places therefor specified in Section 4{a} or, upon 30
days' prior written notice to the Lender, at such other
places in jurisdictions where all fepresentations and
warranties set forth in Secfion 4 shall be true and
correct, and all action required by Section 5{a}) shall
have been taken with fespect fo the Equipment,
inventory and Receivables.

{} Cause the Equipment to be maintained and preserved
in good repair and working order, ordinary wear and
tear excepted, and shall in the case of any loss or
damage io any of the Equipment, notify the Lender
and make or cause to be made all repairs,
replacements, and other improvements in connection
therewith which are necessary or desirable to such
and,
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(i) Hold and preserve such records and chattel paper
and permit representatives of the Lender at any fime
during normal business hours o inspect and make
abstracts from such records and challal paper.

(v} Pay prompHy when due all property and other taxes,
assessments and governmental charges or levies
imposed upon, and &l claims {including claims for
labor, materials and supplies) against, the Collateral,
except to the exlent the validity thereof is being
diligently contested in good faith by aporopriate
proceedings, and for which adequate reserves have
been set aside in accordance with generally accepled
accounting principles.

{v) Continue to coliect, at its own expense, ali amounts
due or to become due o the Granlor under the
Receivables. In connection with such collections, the
Grantor may take (and, at the Lender's direction, shal)
take} such action as the Granfor or the Lender may
deem necessary or advisable io enforce collection of
the Receivables.

{(b) The Grantor agrees that # shali nol {iy change its
name or federal taxpayer identification number except
upon 30 days’ prior written notice to the Lender or (i)
change its state of formation from the place specified
in ltem 5 of Annex |,

{c) At any time when any Secured Obligation is overdue
and has been demanded by the Lender, until such
time as the Lender notifies the Grantor in writing, the
Granter {i} may in the ordinary eourse of its business
{except to the extent prohibited under any Secured
Agreemsnt), al its own expense, refine, process,
sfore, transport, sell, lease or fumish under the
tontracts of service any of the Inventory normalty held
by the Grantor for such purpose, and use and
consume, in the ordinary course of its business
{except to the extent prohibited under any Secured
Agreement), any raw materials, including work in
process or materiagls normally held by the Granor for
such purpese, (i) will, at its own expense, endeavor
fo collect. as and when due, aff amounts due with
respect to any Collateral, including the taking of such
action with respect to such collection as the {ender
requests or, in the absence of such request, as the
Granlor may deem advisable, and (iiiy may grant, in
the ordinary course of business {except as atherwise
permitted under any Secured Agreement), ic any
party obligated on any of the Collateral, any rebate,
refund or allowance to which such party may be
lawfully enfitted, and may accept, in connection
therewith, the retumn of goods, the sale or iease of
which shail have given rise to such Collaleral.

COVENANTS AS TO
COLLATERAL.

The Grantor agrees {o comply with the following provisions
with regard o Iniellectual Property Collaleral of the
Grantor:

INTELLECTUAL PROPERTY

{a} the Grantor will not penmit any of its rights in the
Patent Collateral or the Copyright Coflaterat to lanse
or become unenforceable, or he placed in the pubtic
domain except upon expiration of an unrenawable
term of registration therefor, unless the Grantar shall
determine in good faith that any of such inteliectual
Froperty Coliateral is of negligible economic value;
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{by with regard to any of iis licensees of any Trademark
Collateral, the Granior will (i} require such licensees
to use such Collateral to avoid a claim of
abandonment for non-use, and fo maintain the quality
of its products and services profecied by such
Collateral, iy reguire such licensees to use any
appropriate notice of registration of such Coltateral,
and (i) prohibit such licensees from taking any action
that violates the terms of, or diminishes the value of,
any such Cotlateral;

(¢} the Grantor shall promptly notify the Lender ay if it
knows or is aware that any registration relating to any
material item of Intellectual Property Collateral, or any
application therefor, is scheduled to lapse, or is to be
abandoned or placed in the public domain, or wilt
otherwise become unenforceable, or {i) of any
adverse determination or development regarding the
Granter's ownership of, or rights in, any Inteliectual
Property Collateraf;

c

prior to filing any application for the registration of any
intellectual Properly Collaterat, in the United States or
elsewhere, the Grantor shall notify the Lender thereof,
and will execute and defiver to the Lender alt
agreemsnis, instruments and documents requesied
by the Lender to acknowledge, regisier or perfect ifs
securlty interest in any such Inteflectusl Property
Coilateral; and

(e} the Grantor will 1ake all necessary steps fo maintain
and pursue any application fifed with respect to, or fo
maintain any registration of, the Inteliectual Property
Collateral, including filing of applications for renews!
or affidavits of use or incontestability or opposifion or
otherwise,

COVENANTS AS TO INSURANCE.

{(8) The Grantor agrees that it shall, at its own axpense,
maintain insurance with respect fo the Equipment and
Inventory in such amounts, against such risks, in such
form and with such insurers, as shall be satisfactary
to the Lender from time o time. Each policy for {i)
lfability insurance shall provide for all losses o be
paid on behalf of the Lender and the Grantor as their
respective interests may appear and (i} propery
damage insurance shall provide for all losses {extept
for losses of less than

{Grantor to initiaj}

3 per occurrence
and
5 in the aggregate)

o be paid directly o the Lender. Each such policy
shall in addition (i) name the Grantor and the Lender
as insured parties thereunder (without  any
representation or warranty by, or obligation upon, the
tender) as their inferests may appear, (i) contain the
agreement by the insurer that any loss thereunder
shall be payable o the Lender notwithstanding any
action, inaction or breach of represeniation or
warranty by the Grantor, {iil) provide that there shall
be no recourse against the Lender for payment of
premiums or other amounts with respect thereto and
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2,

10.

{(iv) provide that at least ten days' prior writtan notice
of cancelation or of fapse shalf be given to the Lender
by the insurer. The Grantor shall, if so requested by
ihe {ender, deliver to the Lender original or duplicate
palicies of such insurance and, as often as the Lender
may reasonably request, a report of a repulable
insurance broker with respect to such insurance.
Further, the Granior shall, at the request of the
Lender, duly execule and deliver instruments  of
assighment of such insurangs policies to comply with
the requirements of Section 5 and cause the
respective insurers o acknowledge notice of such
assignment.

(b} Reimbursement under any habiity  insurance
maintained by the Grantor pursuant 1o this Section 8
may be paid directly to the person who shall have
incurred liability covered by such insurance. in case
of any loss involving damage to Equipment or
Inventory when Section 8(c) s not applicable, the
Grantor shall make or cause to be made the
necessary repairs {0 or replacements of such
Equipment or Inventory, and any proceeds of
insurance maintained by the Granior pursuant to this
Section 8 shall be paid o the Grantor  as
reimbursement for the costs of such repairs or
reptacements,

{G) At any time when any Secured Obligation is overdue
and has been demanded by the Lender. all insurance
payments in respeoct of Equipment or Inventory shalt
be paid to and applied by the Lender as specified in
Section 13(b). When any insured loss of Equipment
or Inventory exceeds the amounts referred o in
Saction 8(aj(ii}, all such excess insurance payments
in respect of Equipment or Inventory shall be paid to
and applied by the Lender as specified in Section
13¢h).

TRANSFERS AND OTHER LIENS.
The Grantor shali not:

{a) Sell, assign (by operation of law or otherwise) or
otherwise dispose of any of the Collateral, except
Inventory in the ordinary course of business.

(b} Create or suffer to exist any lien, securily interest or
other charge or encumbrance upon or with respect 1o
any of the Coliatera! to secure debt of any person or
entity, except for the security interest created by this
Agreement.

LEMDER APPOINTED ATTORNEY-IN-FACT.

The Grantor hereby irrevocably appoints the Lender the
Grantor's attorney-in-fact, with full authority in the place
and stead of the Grantor and in the name of the Grantor,
the Lender or otherwise, from time to time in the Lender's
discretion, to take any action and to execute any
instrument which the Lender may deem necessary or
advisable to accomplish the purpeses of this Agreement
{subject to the rights of the Granior under Section 6(b)),
including, without imitation:

{a) io obtain and adiust insurance required to be paid to
the Lender pursuant to Section 8;

{by to  ask, demand. coflect sue for, recover,
compromise, receive and give acquittance and
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12,

i3.

receipts for monies due and to become due under ar
in respect of any of the Collateral:

(¢} to receive, endorse, and coltect any drafts or other
mstruments, documents, in connection with Section
10¢a} or (b}; and

(d) to file any claims or take any action or institute any
proceedings which the Lender may desm necessary
or desirable for the collection of any of the Collateral
or otherwise to enforce the righis of the Lender with
respect {0 any of the Colfateral.

LENDER MAY PERFORM,

if the Grantor fails to perform any agreement contained
herein, the Lender may itself perform, or cause
performance of, such agreement, and the expenses of the
Lender incurred in connection therewith shall be payable
by the Grantor under Section 20{2). The Lender may from
time to time, af its option, perform any act which the
Grantor fails to perform after being requested in writing so
to perform (it being understood that no such request need
be given at any time when any Secured Obligation is
overdue and has been demanded by the Lendar} and the
Lender may from time to time take any other action which
the Lender reasonably deems necessary for the
maintenance, preservation or protection of any of the
Coliateral or of its security interests thersin,

THE LENDER'S DUTIES.

The powers conferred on the Lender hereunder are solely
to protect its interest in the Collateral and shall not impose
any duty upon it to exercise any such powers. Except for
the safe custody of any Collateral in is possession and
the accounting for monies actually received by it
hereunder, the Lender shalf have no duty as to any
Collateral or as to the taking of any necessary steps to
presarve rights against prior parties or any other rights
pertaining to any Collaterai.

REMEDIES.

it any Secured Obligation is overdue and has been
demanded by the Lender or if there is any default or
breach under this Security Agreement or any Secured
Agreerment by either Grantor or RBorrower:

{a} The Lender may exercise in respect of the Collaterai,
in addilion to other rights and remedies provided for
herein or otherwise available to it, ali the rights and
remedies of & secured party on defaull under the
Uniform Commercial Code as in effact in the State of
New York {the "Uniform Commercial Code") twhether
or not the Uniform Commercial Code applies fo the
affected Coltateral) and also may (i} require the
Grantor to, and the Grantor hereby agrees that it wil
at its expesnse and upon reques! of the Lender
forthwith, asssemble all or part of the Collateral as
directed by the Lender and make it available to ihe
Lender at a place lo be designated by the Lender
which is reasonably convenient to both parties and (i)
withoui notice except as specified below, sell the
Collateral or any part thereof in one or more parcels
at public or private sale, at any of the Lender's offices
or elsewhere, for cash, on credit or for future delivery,
and upon such other terms as the Lender may deem
commercially reasonabie. The Grantor agrees that, if
notice of sale is required by law, at least ten days’
notice te the Granior of the time and place of any
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public sale or the time after which any private sale is
to be made shall consiitule reasonadle notification.
The Lendar shall not be obligated tc make any sale of
Collateral regardiess of notice of sale having been
given. The Lender may adjourn any public or private
sale from lime to time by announcement at the fime
and place fixed therefore, and sush szle may, without
fudher notice, be made & the time and place to which
it was so adjourned.

{6} Adi cash proceeds received by the Lender in respect
of any sale of, collection from, or other realization
upont all or any part of the Collateral may, in the
discretion of the Lender, be held by the Lender as
collateral for, andior then or at any time thereafter
applied (afler payment of any amounts payable io the
Lender pursuant to Section 20(a}) in whoie or in part
by the Lender against, all or any part of the Secured
Obligations in such order as the Lender shall alect.
Any surplus of such cash or cash proceeds held by
the Lender and remaining afer payment in full of all
the Secuwred Obligations shall be paid over to the
Grantor or to whomsoever may be fawfully entitled to
receive such surplus.

(¢} The Lender may

(i transfer all or any part of the Collateral into the
name of the Lender or its nominee, with or
without disclosing that such Collateral is subject
to the lien hereunder,

(i notify the parties obligated on any of the
Cellateral to make payment 1o the Lender of any
amount due or to become due thereunder;

(iit) enforce collection of any of the Collaterat by suit
or otherwise, and surrender, release or exchange
all or any part thereof, or compromise or extend
or renew for any period (whether or not longer
than the original period) any obligations of any
nature of any parly with respect thereto;

(v} require the Grantor to hold all amounts and
proceeds received by the Granior in trust for the
beneft of ihe Lender hereunder, and to
segregate such amounts and proceeds from
other funds of the Grantor, and o pay over {o the
Lender in the same form as so recelved {with any
necessary endorsement);

{v) endorse any checks, drafts, or other writings in
the Granfor's name to allow collection of the
Colaterat:

{vi) take control of any proceeds of the Collaterat,
and

(vii} execute (in the name, place and stead of the
Grantor) endorsements, assignments, stock
powers and other insiruments of conveyance or
transfer with respect to all or any of the
Collaterai,

14. COMPLIANCE WITH RESTRICTIONS,

The Grantor agrees that

{&} in any sale of any of the Collateral a any time
any Securad Obligation is overdue and has been
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18,

16.

demanded by the Lender, the Lender js hereby
authorized to comply with any fimitation or
restriction in connection with such sale as it may
be advised by counsel is necessary in order to

{i) avoid any viclation of applicabile law, or

(i} ebtain any required approval of the sale or of
the purchaser by any governmental authority
or official, and

{b} such compliance shall not result in such sale
being considared or deemed not o have been
made in a commercially reasonable manner, nor
shall the Lender be fiable nor accountable 1o the
Grantor for any discount allowed by the reason of
the fact that such Collateral is sold in compliance

with any such limitation or restriction,

CONTINUING SECURITY INTEREST; TRANSFER OF
SECURED AGREEMENT(S).

This Agreement shall create a continuing security interest
in the Collaters! and shall (a) remain in full force and effect
untit payment is made in full of the Secured Obligations,
{b) be binding upon the Grantor, #s successors and
assigns, and {c) inure to the benefit of the Lender and its
successors, fransferees and assigns. The Lender may
assign or otherwise transfer the Secured Agreemant(s) to
any other person or enlity, and such other person or entity
shalt thereupon become vested with all the benefits in
respect thereofl granted to the Lender herein or otherwise.
Upen the payment in full of the Securad Obligations, the
security interest granted hereby shall terminate and all
rights to the Collateral shall rever! to the Granior. Upon
any such termination, the Grantor shall be entitied o the
return, upon the Grandor's request and at the Grantor's
axpense, of such of the Collateral as shall not have been
scld or otherwise appiied pursuant to the terms of this
Agreement.

SECURITY INTEREST ABSOLUTE,

All rights of Lender and the secwily interests granted io
the Lender hereunder, and ali obligations of the Grantor
hereunder, shall be absolute and unconditional,
irespective of (@) any lack of validity, fegality or
enforceability of any Secured Agreement, (b) the failure of
the Lender {1 to assert any claim or demand or to enforce
any right or remedy sgainst the Granior or any other
person  (including any other guarantor} under fhe
provisions of any Secured Agreement or otherwise, or (i#}
to exercise any right or remedy against any other
guarantor of, or collateral securing, any Secured
Obligations, (c) any change in the time, manner or place of
payment of, or in any other term of all or any of the
Secured Obligations or any other extension, compromise
or renewal of any Secured Obligations, (d) any reduction,
limitation, impairment or lermination of any Secured
Obligations for any reason, including any claim of waiver,
retease, surrender, alteration or compromise, and shali not
be subject t¢ fand the Grantor hereby waives any right to
or claim ofy any defense or setoff, counterclaim,
recoupment or termination whatsoever by reason of the
invalidity, illegality, nangenuineness, irregularity,
compromise, unerforceability of or any other event or
occustence  affecting, any  Secured Obligations  or
otherwise, {e) any amendment o, rescission, waiver, or
other medification of, or any consent to depasture from,
any of the terms of any Secured Agreement, (f) any
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18.

19.

20
{a)

(b}

{)

{d;

addition, exchange, releasa of any collateral or of any
person that is (or will become) a guarantor (inciuding the
Grantor hersunder) of the Securad Obligations, or any
surrender or non-perfection of any collateral, or any
amendment to or waiver or release of or addition o or
consent to or departure from any other guaranty held by
the Lender securing any of the Secured Obligations, or (g)
any other circumstance which might otherwise constitute a
defense available to, or a legal or equitable discharge of,
the Grantor, any other obligor. any sursty or any
guarantor.

UNIFORM COMMERCIAL CODE TERMS.

Unless otherwise defined in this Agreement or in the
Secured Agreemeni(s), terms defined in Aricle 9 of the
Uniform Commercial Code are used in this Agreement as
defined in the Uniform Commerzial Code.

ADDRESS FOR NOTICES,

All notices and other communications provided for
hereunder shall be in writing (including communication by
fax) and, if to the Grantor, delivered to the Grantor at the
address indicated on the signature page of this
Agreement, and if to the Lender, delivered to the Lender at
the Lender's address at indicated on the signature page of
this Agresment, or as to each party at such other address
as shall be designated in a written notice by such party to
the other parly.

GOVERMNING LAW.

This Agreement shali be governed by, and construed in
accordance with, the internal laws of the State of
New York (including Sections 5-1401 and 5-1402 of the
General Obligations Law of the State of New York), except
o the extent the validity or perfection of the security
interest hersunder, or remedies hereunder, in respect of
any particular Coliateral, are governed by the laws of a
jurisdiction other than the State of New York.

MISCELLANEOUS,

Costs and Expenses; Indemnity. The Grantor wil pay
on demand all costs, expenses and taxes in connection
wilh  the preparation, exgcution, delivery, ongoing
administration  and  enforcement of ihis Agreement,
including, without limitation, the reasonable attorneys’ fees
and out-of-pocket expenses of the Lender. The Granior
agrees {o indemnify the Lender from and against any and
all claims, losses and liabilities afising or resuliing from
this Agreement, except claims, losses or liabilities
resulting from the Lenader's gross negligence or willfui
misconduct.

Severability. Any provision of this Agreement which is
prohibited or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffecive to the extent of such
prohitition or unenforceability without invalidating the
remaining provisions of this Agreement or affecting the
validity or enforcesbility of such provision in any other
jurisdliction,

Delay. No deiay in enforcing the Lender's rights will affect
the Grantor's obligations under this Agreement.

Date. f this Agreement is not dated when signed by the
Grantor, the Grantor authorizes the Lender to date this
Agreement,
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{&} Integration, This Agreement supersedes afl other
agreements, wriffen or oral, between the parfies hereto
refating to the same subject matter.

{h  Amendments and Modifications. Any amendment or
modiication to this Agreement shall be in writing and
executed by each of the parties to this Agregment.

831506 3 . RWT.2720%.G45982
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21, SIGNATURE.

By signing below, the Lender and the Grantor agree to be bound by the terms and conditions of this Agreement.

THE TORONTO-DOMINION BANK
Mew York Branch

By: X

Name: _Stephen D. Wannamaker

Title: _Vice President. Credit Risk Management

Address: 31 West 52™ Street
New York, NY
16019
Attention: Managing Director,
Credit Risk Management

831506 v3.RWT.2720%.0345%52

oy

v
UBS~AXCERﬂfy A/
By: X / ; e

Name:

Title:

Addrass:

Attr

Phone:

=y
Fax: ‘ / /
By X ZW

Name;

Title:
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ANNEX |

TO

SECURITY AGREEMENT

NS
Agreement Data: :‘?&*’Fi 1 Te-

w L

GRANTOR: UBS-AXCERA, INC.

LENDER: THE TORONTO-DOMINION BANK

1. LOCATION(S) OF INVENTORY AND EQUIPMENT.

103 Ereedom D, Lavrence, Washington Countv. PA
15088

{atach edditianal shesty it neczzsary}

2.  LOCATION OF THE PLACE(S) OF BUSINESS AND
CHIEF EXECUTIVE OFFICE OF THE GRANTOR AND
THE OFFICE WHERE THE GRANTOR KEEPS ITS
RECORDE CONCERNING THE RECEIVABLES AND
ALL ORIGINALS OF ALL CHATTEL RAPER WHICH
EVIDENCE RECEIVABLES.

{atach adddifional sheels It necassanyg

3. OTHER TRADE NAMES OF GRANTOR,

{attach srifitionsl sheels ¥ nécessary)

4. FEDERAL TAXPAYER IDENTIFICATION NUMBER OF
GRANTOR.

(attech addttional shosts nECesHary)

8. 3TATE OF FORMATION OF GRANTOR

103 Freadom Dr. Lawrence, Washington Caunty, PA 15055 Dalawars
ANNEX Il
TO
SECURITY AGREEMENT
Agraemant Daty: s

GRANTOR: UBS-AXCERA NG,

LENRER: THE TORONTO-DIOMINION RANE

lssued Patents

Courdry Patant Ne. asue Date inventor(s) Tille
Fending Patent Applications
*Lountny Sarial No. Eling Date Iventans) Tiie
8I1G06 w1 RWD., 37204 Gavaa?
Da
TRADEMARK
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Patent Applications in Preparation

Expectad
*‘Country Docket No. Filing Date Inventor(s) Title
ltem B, Pateni Licenses
*Country or Effactive Expiration Subject
Territory Licensor Licensee Rate Date IMatier
8311506 VI .RWT.27209.G45967
-0
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ANNEX i
TO
SECURITY AGREEMENT

rad s P § &
Agresment Date; ?&;g{}f 2?'; B 20§ w§

GRANTOR: UBS-AXCERA, NG, LENDER: THE TORONTO-DOMINION BANK

e A, Trademarks

Reqistered Trademarks

cauniry Trademark Begistration No. Hegistration Date
UE4 3,153,798 THI2008
US54 Visiorary 307070 14322000
Pending Tradermark Agplications
*oouniny Trademark Serial No. Filing Dats
Lrademark Applications in Preparation
Exgacted Producta?
“Couniry Trademurk Bocket No, Filing Date Servicas
Hem 8. Trademark Licenses
*Country or Effective Expiration
Teritary Trademadk Ligensor Licenses Date ata
SILLUE VI RWEL 2209, 355503
<14
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ANNEX IV

TO
SECURITY AGREEMENT
R PR A &
Agreement E:fsate:‘f A : & do o 2Qf §

GRANTOR: UBS-AXCERA NG,

LENDER: THE TORONTO-DOMINION BANK

Hem &, CopydohteMask Waotks

Registersd CopyrightsiMask Works

Lountry Registration No, Redgisyration Dale Auttinrfsl Titls

CapyriphtiMash Werk Pending Registration Applications

*Country Serial No. Filing Date Autho(s) Title

LopytghtMashk Work Reqisteation Applications in Preparation

Expected

“Gountiy Docket No. Filing Date Author(e) fitle
tem B. CopyrightMask Wk Licenses
*Country or Eifactive Expiration Subject
JTeritory Licengor Licensae Datg Date Matter
831506 w3.PWT. 37209.0845982
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